

TERMS AND CONDITIONS


The following Terms and Conditions accompany the Shaler Area School District’s Solicitation for Bids for the sale of the property known as the Jeffery Primary School. Upon the acceptance of a bid by the Shaler Area School District, these Terms and Conditions, along with the successful bidder’s Bid Form, shall constitute an agreement of sale between the successful bidder and the Shaler Area School District.

1.	Covenant to Sell. At the time and subject to the conditions hereinafter stated, the Shaler Area School District (“District”) shall grant and convey unto the successful bidder (hereinafter, the “Purchaser”), by deed(s) of special warranty, in fee simple, clear of all liens and encumbrances, except for the Permitted Exceptions (as defined below) and subject to the Restrictive Covenant (as defined below), good and marketable title (and such as will be insurable by any responsible title insurance company at regular rates) that certain real property formerly known as the Jeffery Primary School located at 201 Wetzel Road, Glenshaw, Pennsylvania, consisting of a school building approximately 31,482 gross square feet in size and related site improvements on a parcel approximately 5.85 ± acres in size (the “Property”) to the highest responsible bidder(s) pursuant to Section 707(2) of the Pennsylvania Public School Code. A legal description of the Property is attached to the Solicitation of Bids as Exhibit “A” thereto.

2.	Purchase Price. Purchaser will purchase the Property for consideration in the amount of the Purchaser’s Bid as accepted by the District, payable as follows: (a) an earnest money deposit in the form of certified check, in the amount of ten percent (10%) of the total amount of the bid, submitted with the Purchaser’s Bid, and (b) the remaining amount shall be paid in cash or certified check at settlement.

3.	Due Diligence. Purchaser may perform, at Purchaser's own cost, due diligence on the Property involving title, zoning, environmental and structural matters within a period of ninety (90) days following the date of the District’s acceptance of Purchaser’s Bid (hereinafter, the “Due Diligence Period”). On or before the last day of the Due Diligence Period, Purchaser may, upon the finding of an Adverse Condition (as defined below), provide the District with written notice of its termination of its agreement to purchase the Property. In the event Purchaser has terminated its agreement to purchase the Property as a result of the presence of an Adverse Condition, Purchaser’s earnest money deposit shall be returned within ten (10) business days following the provision of written notice to the District of Purchaser’s election to terminate and specific identification of the Adverse Condition(s). Upon the request of the District, Purchaser shall provide to the District any reports, testing results, photographs and other information generated or obtained by Purchaser in relation to such Adverse Condition(s).

For the purpose of this provision, an Adverse Condition is defined as the following: (i) any structural defect to the Building which would require the demolition of the Building or cause an applicable regulatory agency to condemn the Building temporarily or permanently or (ii) any environmental condition (specifically excluding remediation of asbestos and/or lead-based paint) which would require remediation costs in excess of $100,000.00. In addition, an Adverse Condition includes the denial by Shaler Township of an application for a zoning variance or other requisite approval for use of the Property for the purpose proposed by Purchaser. Provided that Purchaser has submitted such application(s) within fourteen (14) days following the District’s acceptance of Purchaser’s bid and exercised diligent efforts to pursue such approval(s), the Due Diligence Period
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shall be extended until and including the fifth (5th) business day following the disposition by Shaler Township of such application(s).

4.	Title Matters. Within the Due Diligence Period, Purchaser shall conduct and complete an examination of the title of the Property at Purchaser's sole cost and expense. Purchaser shall have ten (10) days following the receipt of the preliminary title report to notify District in writing of any defects in the title to the Property which would render the Property uninsurable by reputable title insurance companies at regular rates; which shall not include the Permitted Exceptions. Upon receipt of such notice of defects, District may at its option either (a) remedy all such defects at or prior to Settlement (defined below), or (b) notify Purchaser within thirty (30) days of such notice of defects that District is unwilling or unable to correct such defects whereupon Purchaser, within ten (10) days of such notice from District, may elect to (i) accept whatever title District has to the Property without a reduction or abatement of the amount of Purchaser’s Bid or (ii) rescind this Agreement of Sale, whereupon the earnest money deposit shall be returned.

5.	Settlement. Unless otherwise agreed, settlement shall be held within thirty (30) days following the expiration of the Due Diligence Period or, if earlier, the provision of written notice by Purchaser to the District of Purchaser’s intent to proceed to settlement, or as soon thereafter, if necessary, for the District to correct any defects objected to by Purchaser and agreed to be remedied by the District, at the offices of the District.

6.	Restrictive Covenant. The deed(s) of conveyance of the Property shall include a restrictive covenant stating that such property shall not be used for the purpose of the operation of a charter school, private school, parochial school or any other school that would compete for the enrollment of school-aged children that otherwise are eligible for enrollment in the curricular, co-curricular, extra-curricular or other educational programs operated by the District, except that the foregoing restriction shall not prohibit use of the Property as an approved private school having a central mission of educating school-aged children with physical, cognitive, emotional and/or behavioral disabilities (the “Restrictive Covenant”).

7.	Possession. Possession of the Property shall be delivered to Purchaser immediately following Settlement.

8.	Real Estate Taxes. Real estate taxes upon the Property shall be paid by Purchaser in their entirety for the calendar year or fiscal year of Settlement. The cost of all realty transfer taxes, if any, shall be borne by the Purchaser.

9.	Deed Preparation and Recordation. Purchaser shall be responsible for the cost of deed preparation and recordation.

10.	Maintenance and Risk of Loss. The District shall maintain the Property in its present condition, normal wear and tear excepted. The District shall promptly notify the Purchaser if, at any time prior to the time of settlement, all or any portion of the Property is condemned, destroyed, or damaged as a result of any cause whatsoever. The District shall bear risk of loss from fire or other causes until time of settlement. In the event that damage to the Property is not repaired or replaced prior to settlement, Purchaser shall have the option of terminating its agreement to purchase the Property and receiving all monies paid on account or of accepting the Property in its then condition together with the
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proceeds of any insurance recovery obtained by the District. Purchaser may insure its equitable interest in this Property as of the time its bid is accepted by the District.

11.	Default. In the event of default hereunder:

(A)	By Purchaser: District may, at District’s option, elect to: (1) retain the earnest money and all monies paid on account of the purchase price as liquidated damages, in which event this Agreement shall become null and void and both parties shall thereupon be released of all further liability hereunder. It is hereby agreed that, without resale, District’s damages will be difficult of ascertainment and that the earnest money and all monies paid on account of the purchase price constitute a reasonable liquidation thereof and not a penalty, or (2) apply said monies toward District’s damages, including, but not limited to, loss of bargain, consequential damages and attorneys’ fees, provided however, that no such election of (A) (2) hereof shall be final or exclusive until full satisfaction shall have been received.

(B) By District. Purchaser may, at Purchaser's option, elect to: (1) waive any claim for loss of bargain, in which event District hereby agrees to repay to Purchaser the earnest money and all monies paid on account. In lieu thereof, however, Purchaser may elect either or both of the following remedies: (2) an action for specific performance; or (3) an action at law for damages for loss of bargain, out-of-pocket expense and attorneys' fees provided, however, that no such election of (B)(2) or (B)(3) hereof shall be final or exclusive until full satisfaction shall have been received.

12.	Modified Time of Essence. If full performance of this Agreement is not completed by the date set forth in Paragraph 5 hereof, either party shall have the right after that date to declare time to be of the essence of this Agreement by giving written notice to the other party. Such notice shall contain a declaration that time is of the essence and shall fix the time and date of final settlement, which date may not be sooner than fifteen (15) days nor later than thirty (30) days following the effective date of giving such notice.

13.	Under and Subject. Purchaser shall take title to the Property SUBJECT to the following: (a) building and use restrictions of record; (b) vehicular or pedestrian easements of record affecting the property and being contiguous to the front, rear or side lot line; (c) water, sewer, gas, electric and telephone lines or easements therefor of record or as presently installed; (d) prior grants, reservations or leases of coal, oil, gas or other minerals as shown by instruments of record; (e) easements apparent upon inspection of the Property, (f) that certain Lease Agreement between Shaler Area School District and Shaler Township dated July 20, 2011, and (g) all other prior matters of record (collectively, the “Permitted Exceptions”).

14.	Covenant Not to Record.	Purchaser will not record any document indicating an agreement of purchase of the Property and any such recording shall constitute default by Purchaser hereunder.
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15.	Inspection of Property. By closing the transaction contemplated by these Terms and Conditions and the operative agreement of sale, Purchaser acknowledges that it had the opportunity to investigate all physical and economic aspects of the Property and to make all inspections and investigations which Purchaser deemed necessary or desirable to protect its interests in acquiring the Property, which may include the condition of title; engineering and structural tests, soils reports, and other tests or investigations which Purchaser may choose to make. Furthermore, acknowledges that the District specifically has disclosed to Purchaser that the Property contains asbestos-containing materials and lead-based paint. Purchaser acknowledges that, except as otherwise expressly set forth in these Terms and Conditions and the operative agreement of sale, neither the District, nor anyone acting for or on behalf of the District, has made any representation, warranty, promise or statement, express or implied, to Purchaser, or to anyone acting for or on behalf of Purchaser, concerning the Property and that, in entering into and closing upon this transaction, Purchaser has not relied on any representation, warranty, promise or statement, express or implied, of the District, or anyone acting for or on behalf of the District. Purchaser shall take the Property “AS IS, WITH ALL FAULTS”, subject to all faults, conditions and defects, whether patent or latent.

16.	Municipal Improvements. 	Purchaser shall pay for all work and improvements for which such a claim may be filed where an ordinance or resolution authorizing such work or improvement is adopted on or after the date of the first advertisement of the Solicitation for Bids.

17.	Coal Notice. THIS DOCUMENT MAY NOT SELL, CONVEY, TRANSFER, INCLUDE OR INSURE THE TITLE TO THE COAL AND RIGHT OF SUPPORT UNDERNEATH THE SURFACE LAND DESCRIBED OR REFERRED TO HEREIN, AND THE OWNER OR OWNERS OF SUCH COAL AND IN THAT CONNECTION DAMAGE MAY RESULT TO THE SURFACE OF THE LAND AND ANY HOUSE, BUILDING OR OTHER STRUCTURE ON OR IN SUCH LAND. THE INCLUSION OF THIS NOTICE DOES NOT ENLARGE, RESTRICT OR MODIFY ANY LEGAL RIGHTS OR ESTATES OTHERWISE CREATED, TRANSFERRED, EXCEPTED OR RESERVED BY THIS INSTRUMENT. The deed(s) to the Property shall contain the notice as above set forth and shall contain, and Purchaser shall sign, the notice specified in the Bituminous Mine Subsidence and Land Conservation Act of 1966.

18.	Brokers/Agents. The District and Purchaser each represent to each other that neither party has retained any broker or agent relative to the sale by the District or the purchase by Purchaser of the Property. Each party agrees to indemnify and hold harmless the other from and against any and all claims, expenses and liabilities arising out of any breach of the representations made herein; and/or arising out of any claims made by any broker or agent claiming to have acted at the behest or on behalf of such indemnitor; which obligation shall survive settlement hereunder.

19.	Entire Agreement. The Solicitation for Bids, Bid Form and these Terms and Conditions constitute the entire agreement between the Purchaser and the District for the sale of the Property and there are no other understandings, oral or written, relating to the subject matter hereof.

BUS_EST:462700-1 014539-154663
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